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Secretary, Interstate Commerce
Commission

Washington, D.C.

Dear Secretary:
TCC Washington, D. C,

I have enclosed an original and one copy of the document
described below, to be recorded pursuant to Section 11303 of
Title 49 of the U.S. Code.

This document is a secondary document dated as of March 31,
1988 and an amendment to a security agreement.

The primary document to which this document is connected is
recorded under Recordation No. 15012.

The names and addresses of the parties to the documents are
as follows:

Secured Party: The Chase Manhattan Bank (National |j
Association) £

One Chase Manhattan'Plaza w

New York, New York 10081 7

Borrower: Sterling Chemicals, Inc.
333 Clay Street, Suite 3700
Houston, Texas 77002

o

A description of the equipment covered in the document is
attached hereto as Schedule 1.

Included in the property covered by the primary document
described above as amended by the secondary document de-
scribed above are railroad cars intended for use related to



8: PATTERSON

Secretary, Interstate Commerce
Commission

May 3, 1988
Page 2

interstate commerce that will be owned by Sterling
Chemicals, Inc. or its successors after the date of such
primary.document, as amended.

A fee of $13.00 is enclosed. Please return'the original and
extra copies not needed by the Commission for recordation to
Robin J. Miles. t. •' .- :

' - > i . .
A short summary of the document to appear in the index
follows: '

Second Amended and Restated Security;Agreement dated as
of March 31, 1988 between Sterling Chemicals, Inc., 333 Clay
Street, Suite 3700, Houston, Texas 77002 and The Chase
Manhattan Bank (National Association), One Chase Manhattan
Plaza, New York, New York 10081 which amends the Security
Agreement dated as of August 1, 1986 with Recordation No.
15012, covering 45 railroad tank cars.

Very truly yours,

Bracewell & Patterson

Robin J. Milefs

RJM/j ac
Enclosures

72RJMS/F



SCHEDULE 1

EXCLUDES PROPERTY

Acid R»ilc«r» Own«d By Sterling:*B
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3htter*tate Commerce Commission
, JB.C. 20423

5/4/88
OFFICE OF THK SECRETARY

Robin J. Miles

Bracewell § Patterson

2900 South Tower Pennzoil Place
Houston,Texas 77002-2781

Dear Sir:

The enclosed document(s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C

11303, on C/A/OO at , and assigned re-3/4/08 12:50pm
cordation number(s).

15012-A

Sincerely yours,

Secretary

Enclosure(s)

SE-30
(7/79)



[EXECUTION COPY]

SECOND AMENDED AND RESTATED SECURITY AGREEMENT
dated as of March 31, 1988 among Sterling Chemicals, Inc., a
Delaware corporation ("Sterling"), and THE CHASE MANHATTAN
BANK (NATIONAL ASSOCIATION), as agent for the Secured Parties
referred to below (in such capacity, together with its suc-
cessors in such capacity, the "Agent").

WHEREAS, Sterling, certain Banks and The Chase
Manhattan Bank (National Association), as agent, entered into
a Credit Agreement dated as of August l, 1986, as amended by
the Supplement and Amendment Agreement dated as of September
2, 1986, Amendment No. 2 dated as of December 10, 1986 and
the Amended and Restated Credit Agreement dated as of August
1, 1986 (the "Credit Agreement");

WHEREAS, Sterling, said Banks and The Chase Manhat-
tan Bank (National Association), as agent, have entered into
a Second Amended and Restated Credit Agreement (as modified
and supplemented and in effect from time to time, the
"Amended Credit Agreement") dated as of March 31, 1988 in
order to amend the Credit Agreement to make certain changes
in the terms and conditions thereof and in connection there-
with to restate the Credit Agreement;

WHEREAS, to induce said Banks to enter into the
Credit Agreement and for other good and valuable con-
sideration, Sterling and the Agent entered into a Security
Agreement dated as of August 1, 1986, as amended by the
Amended and Restated Security Agreement dated as of August l,
1986 (the "Security Agreement"), pursuant to which Sterling
agreed to pledge and grant a security interest in the Col-
lateral (as therein defined); and

WHEREAS, Sterling, said Banks and the Agent desire
to amend the Security Agreement in order to release certain
of said Collateral from the lien of the Security Agreement
and to make certain other changes to conform the Security
Agreement to amendments made pursuant to the Amended Credit
Agreement and to restate the Security Agreement to read in
its entirety as set forth below. Accordingly, the parties
hereto agree that the Security Agreement is hereby amended
and restated to read in its entirety as follows:

Section 1. Definitions. Except as the context
shall otherwise require terms defined in the Amended Credit



Agreement are used herein as defined therein. In addition,
as used herein:

"Acetic Unit Personal Property" shall mean the
property that is the subject of the BP Bill of Sale
and any other machinery, Equipment, tools, dies,
furniture, license rights, patents, know-how,
designs, books and records and other personal
property utilized in connection with or located
upon the Acetic Unit at the time of the conveyance,
transfer and assignment referred to in Section

"BP Rights" shall have the meaning ascribed
thereto in Section 5.15(b).

"Collateral" shall have the meaning ascribed
thereto in Section 3.

"Collateral Account" shall have the meaning
ascribed thereto in Section 4.01.

"Default" shall mean an event -which with
notice or lapse of time or both would, unless cured
or waived, become an Event of Default.

"Equipment" shall mean all "equipment" (as
defined in the Uniform Commercial Code) now owned
or hereafter acquired by Sterling.

"Event of Default" shall mean (i) an Event of
Default as defined in the Amended Credit Agreement
and (ii) a deemed Event of Default pursuant to
Section 10.02 of the Amended Credit Agreement.

"Project Loan Interest Swap Agreement" shall
mean the Interest Exchange Agreement dated as of
September 30, 1986 entered into by Sterling and
Chase for the purpose of enabling Sterling to fix
or place a limit on its interest obligations with
respect to the Project Loans, as modified and
supplemented and in effect from time to time.

"Secured Obligations" shall mean, collec-
tively, (i) the principal of and interest (includ-
ing, without limitation, any interest which accrues
after the commencement of any case, proceeding or
other action relating to the bankruptcy, insolvency
or reorganization of Sterling) on any Project Loan
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or any Project Loan Note, (ii) any other amounts
owing to the Secured Parties by Sterling under the
Amended Credit Agreement with respect to the
Project Loans, (iii) all amounts owing to the
Secured Parties by Sterling hereunder, (iv) all
obligations of Sterling to Chase in respect of the
Project Loan Interest Swap Agreement and (v) any
renewals or extensions of any of the foregoing.

"Secured Parties" shall mean, collectively,
(i) the Agent, (ii) the Banks, and (iii) Chase, as
a party to the Project Loan Interest Swap Agree-
ment.

"Uniform Commercial Code" shall mean the
Uniform Commercial Code as in effect in the State
of New York from time to time.

Section 2. Representations and Warranties. Ster-
ling represents and warrants to the Banks and the Agent that
Sterling is and so long as the Secured Obligations remain
outstanding Sterling will at all times be, the sole benefi-
cial owner of the Collateral and no Lien exists or will exist
upon any Collateral at any time, except for Liens created
pursuant to, or permitted by, the Security Documents and/or
the Amended Credit Agreement and except for the pledge and
security interest in favor of the Agent created or provided
for herein which pledge and security interest constitutes a
first priority perfected pledge and security interest in and
to all of the Collateral.

Section 3. Collateral. As collateral security for
the prompt payment in full when due (whether at stated
maturity, by acceleration or otherwise) of the Secured
Obligations, Sterling hereby pledges and grants to the Agent,
for the ratable benefit of the Secured Parties as hereinafter
provided, a security interest in all of its right, title and
interest in the following property, whether now owned by
Sterling or hereafter acquired and whether now existing or
hereafter coming into existence (all being collectively
referred to herein as "Collateral"):

(a) all rights, claims and benefits of Ster-
ling in respect of the BP Note and all other
Assigned Agreements;

(b) subject to Section 5.15(b), the BP Rights;
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(c) all payments due from time to time to
Sterling under the Project Loan Interest Swap
Agreement;

(d) the balance from time to time in the
Collateral Account; and

(e) all proceeds of all or any of the property
described in clauses (a) and (d) hereof.

Section 4. Cash Proceeds of Collateral.

4.01 Collateral Account. There is hereby estab-
lished with the Agent a cash collateral account (the "Col-
lateral Account") in the name and under the control of the
Agent into which there shall be deposited from time to time
the cash proceeds of any of the Collateral required to be
delivered to the Agent pursuant hereto and into which Ster-
ling may from time to time deposit any additional amounts
which it wishes to pledge to the Agent as additional col-
lateral security hereunder. The balance from time to time in
the Collateral Account shall constitute part of the Col-
lateral hereunder and shall not constitute payment of the
Secured Obligations until applied as hereinafter provided.
Except as expressly provided in the next sentence, the Agent
shall remit the collected balance outstanding to the credit
of the Collateral Account to or upon the order of Sterling as
Sterling shall from time to time instruct. However, upon the
occurrence and continuation of an Event of Default, the Agent
may (and, if instructed by the Majority Banks, shall) in its
(or their) discretion apply or cause to be applied (subject
to collection) the balance from time to time standing to the
credit of the Collateral Account to the payment of the
Secured Obligations in the manner specified in Section 5.08.
The balance from time to time in the Collateral Account shall
be subject to withdrawal only as provided herein.

4.02 Proceeds of Collateral. Sterling agrees that
if the proceeds of any Collateral hereunder shall be received
by it, Sterling shall as promptly as possible deposit such
proceeds into the Collateral Account. Until so deposited,
all such proceeds shall be held in trust by Sterling for and
as the property of the Agent and shall not be commingled with
any other funds or property of Sterling.

4.03 Investment of Balance in Collateral Account.
Amounts on deposit in the Collateral Account shall be
invested from time to time in such Liquid Investments as
Sterling (or, after the occurrence and during the continuance
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of an Event of Default, the Agent) shall determine, which
Liquid Investments shall be held in the name and be under the
control of the Agent, provided that (i) upon the occurrence
and continuance of an Event of Default the Agent may (and, if
instructed by the Majority Banks, shall) in its (or their)
discretion at any time and from time to time elect to liqui-
date any such Liquid Investments and to apply or cause to be
applied the proceeds thereof to the payment of the Secured
Obligations in the manner specified in Section 5.08.

Section 5. Further Assurances; Remedies. In
furtherance of the grant of security in Section 3 hereof,
Sterling hereby agrees with the Agent as follows:

5.01 Delivery and Other Perfection. Sterling
shall:

(i) deliver and assign to the Agent the
BP Note and the Agent shall hold in its pos-
session the BP Note subject to the provisions
of this Agreement; Sterling hereby appoints
the Agent its agent for the purposes of making
any notations to the BP Note that may be
required and such notations shall, absent
manifest error, be conclusive evidence of all
amounts owing under the BP Note; Sterling
agrees that it will advise the Agent of such
amounts owed to it pursuant to the BP Note at
any time the Agent reasonably requests such
information and in the event that the Agent
shall deliver the BP Note to Sterling for any
reason during the term of this Agreement,
Sterling hereby agrees to redeliver the BP
Note to the Agent no later than three (3)
Business Days following its receipt thereof;

(ii) give, execute, deliver, file and/or
record any financing statement, notice,
instrument, document, agreement or other
papers that may be necessary or (in the judg-
ment of the Agent) desirable to create,
preserve, perfect or validate any security
interest granted pursuant hereto or to enable
the Agent to exercise and enforce its rights
hereunder with respect to such security inter-
est;

(iii) upon the acquisition after the date
hereof by Sterling of any Equipment included
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in the Acetic Unit Personal Property and
covered by a certificate of title, Sterling
will cause the Agent to be listed as the
lienholder on such certificate of title and
within 120 days of the acquisition thereof
deliver evidence of the same to the Agent;

(iv) keep full and accurate books and
records relating to the Collateral, and stamp
or otherwise mark such books and records in
such manner as the Agent may reasonably
require in order to reflect the security
interests granted by this Agreement;

(v) subject to Section 12.07 of the
Amended Credit Agreement permit repre-
sentatives of the Agent to inspect the Col-
lateral and to examine and make extracts and
copies from the books and records of Sterling
and any of its subsidiaries pertaining to the
Collateral during normal business hours, and
permit representatives of the Agent to be
present at Sterling's place of business to
receive copies of all communications and
remittances relating to the Collateral, all in
such manner as the Agent may require;

(vi) with respect to any property listed
on Schedule 1 hereto which may become subject
to the lien hereunder pursuant to clause (vii)
hereof, Sterling agrees that within 10
Business Days of a written request from the
Agent to Sterling, Sterling will at its cost
and expense, cause to be plainly, distinctly,
permanently and conspicuously placed, fas-
tened, or painted upon each side of each item
of such property a legend bearing such words
the Agent may request indicating the lien over
and security interest in such property created
hereby in letters not less than one inch in
height;

(vii) take any action (including, without
limitation, execute and deliver any instru-
ment, remedy any condition, not permit the
occurrence of any contingency or the existence
of any state of affairs, make any payment and
give any notice) required by it to be done to
obtain on or prior to August 1, 1996 good and
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marketable title in the Acetic Unit Personal
Property from BP pursuant to the terms of the
BP Bill of Sale free and clear of any lien,
mortgage, security interest or other encum-
brance and Sterling shall not from the date
hereof enter into any arrangement, or agree-
ment or otherwise take or fail to take any
action or suffer to exist any condition that
could result in such title not being obtained
by Sterling from BP pursuant to the terms of
the BP Bill of Sale. Upon obtaining of such
title by Sterling the Acetic Unit Personal
Property and the property described in
Schedule 1 hereto shall become subject to the
lien and security interests created by this
Agreement.

5.02 Other Financing Statements and Liens. Ster-
ling hereby represents and warrants that there is no financ-
ing statement or like instrument covering or purporting to
cover any interest of any kind in the Collateral on file in
any jurisdiction except such instruments filed or to be filed
in respect of and covering the security interests granted
hereby or filed in respect of the Liens otherwise permitted
pursuant to Section 9.16 of the Amended Credit Agreement.
Without the prior written consent of the Agent (except as
otherwise permitted under Section 9.16 of the Amended Credit
Agreement), Sterling shall not file or suffer to be on file,
or authorize or permit to be filed or to be on file, in any
jurisdiction, any financing statement or like instrument with
respect to the Collateral in which the Agent is not named as
the sole secured party for the benefit of the Secured Par-
ties.

5.03 Preservation of Rights. The Agent shall not
be required to take steps necessary to preserve any rights
against prior parties to any of the Collateral.

5.04 Events of Default, etc. During the period an
Event of Default shall have occurred and be continuing:

(i) Sterling shall, at the request of the
Agent, assemble, store and keep the Collateral at
such place or places designated by the Agent;

(ii) the Agent may make any reasonable com-
promise or settlement deemed desirable with respect
to any of the Collateral and may extend the time of
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payment or otherwise modify the terms of any of the
Collateral;

(iii) the Agent shall have all of the rights
and remedies with respect to the Collateral of a
secured party under the Uniform Commercial Code
(whether or not said Code is in effect in the
jurisdiction where the rights and remedies are
asserted);

(iv) the Agent may, in its name or in the name
of Sterling or otherwise, demand, sue for, collect
or receive any money or property at any time
payable or receivable on account of or in exchange
for any of the Collateral, but shall be under no
obligation to do so;

(v) the Agent may withdraw all monies and
Liquid Investments in the Collateral Account for
application in the manner provided in Section 5.08
hereof;

(vi) the Agent may, upon 10 Business Days'
prior written notice to Sterling of the time and
place with respect to the Collateral or any part
thereof which shall then be or shall thereafter
come into the possession, custody or control of the
Agent, the Secured Parties or any of their respec-
tive agents, sell, lease, assign or otherwise
dispose of all or any of such Collateral, at such
place or places as the Agent deems best, and for
cash or on credit or for future delivery (without
thereby assuming any credit risk) at public or
private sale, without demand of performance or
notice of intention to effect any such disposition
or of time or place thereof (except such notice as
is required above or by applicable statute and
cannot be waived) and the Agent or any Secured
Party or anyone else may be the purchaser, lessee,
assignee or recipient of any or all of the Col-
lateral so disposed of at any public sale (or, to
the extent permitted by law, at any private sale),
and thereafter hold the same absolutely, free from
any claim or right of whatsoever kind, including
any equity of redemption, of Sterling, any such
demand, notice or right and equity being hereby
expressly waived and released. The proceeds of
each collection, sale or other disposition under
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this Section 5.04 shall be applied in accordance
with Section 5.08.

5.05 Deficiency. If the proceeds of sale, collec-
tion or other realization of or upon the Collateral are
insufficient to cover the costs and expenses of such
realization and the payment in full of the Secured
obligations, Sterling shall remain liable for any deficiency.

5.06 Removals, etc. Without 60 days prior written
notice to the Agent, Sterling shall not change the location
of its chief executive office or its principal place of
business from the address indicated beneath its signature on
the Amended Credit Agreement.

5.07 Private Sale. The Agent and the Secured
Parties shall incur no liability as a result of the sale of
the Collateral, or any part thereof, at any private sale
conducted in a commercially reasonable manner. Sterling
hereby waives any claims against the Agent or any Secured
Party arising by reason of the fact that the price at which
the Collateral may have been sold at such a private sale was
less than the price which might have been obtained at a
public sale or was less than the aggregate amount of the
Secured Obligations, even if the Agent accepts the first
offer received and does not offer the collateral to more than
one offeree.

5.08 Application of Proceeds. Except as otherwise
herein expressly provided:

(a) The proceeds of any collection, sale or other
realization of all or any part of the Collateral, and any
other cash at the time held by the Agent under this Section 5
or Section 4 hereof, other than any such proceeds or cash
that are directly attributable to interest payments made or
to be made by BP under the BP Note (including any interest
due on past due interest on the BP Note), shall be applied by
the Agent:

First, to the payment of the costs and expen-
ses of such collection, sale or other realization,
including reasonable compensation to the Agent and
its agents and counsel, and all expenses, and
advances made or incurred by the Agent in connec-
tion therewith together with interest at the Post-
Default Rate on such costs, expenses, compensation
and advances from the date any such cost, expense
or liability is due, owing or unpaid or any such
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advance is made, and all other amounts payable by
Sterling hereunder, in each case until paid in
full ;

Second, to the payment in full of the prin-
cipal of and interest on the Project Loans and all
other amounts owing to the Secured Parties by
Sterling under the Amended Credit Agreement with
respect to the Project Loans, ratably in accordance
with the respective amounts thereof then due and
owing or as such Secured Parties may otherwise
agree;

Third, if such obligations are outstanding at
the time of such application, to the payment of all
obligations of Sterling to Chase under the Project
Loan Interest Swap Agreement; and

Finally, to the payment to Sterling, or its
successors or assigns, or as a court of competent
jurisdiction may direct, of any surplus then
remaining.

(b) The proceeds of any collection, sale or other
realization of all or any part of the interest payments made
or to be made by BP under the BP Note (including any interest
due on past due interest on the BP Note) and any other cash
at the time held by the Agent that is attributable to inter-
est payments made by BP under the BP Note (including any .
interest due on past due interest on the BP Note) under this
Section 5 or Section 4 of the Agreement, shall be applied by
the Agent:

First, to the payment of the costs and expen-
ses of such collection, sale or other realization,
including reasonable compensation to the Agent and
its agents and counsel, and all expenses, and
advances made or incurred by the Agent in connec-
tion therewith together with interest at the Post-
Default Rate on such costs, expenses, compensation
and advances from the date any such cost, expense
or liability is due, owing or unpaid or any such
advance is made, and all other amounts payable by
Sterling hereunder, in each case until paid in
full;

Second, if such obligations are outstanding at
the time of such application, to the payment of all
obligations of Sterling to Chase under the Project
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Loan Interest Swap Agreement (other than any ter-
mination payments Sterling may owe in connection
with the termination of the Project Loan Interest
Swap Agreement, the obligation to make such pay-
ments being hereafter referred to as the "Swap
Termination Obligations") ratably in accordance
with the respective amounts thereof then due and
owing or as the Secured Parties may otherwise
agree;

Third, to the payment in full of the principal
of and interest on the Project Loans and all other
amounts owing to the Secured Parties by Sterling
under the Amended Credit Agreement with respect to
the Project Loans and the Swap Termination
Obligations, ratably in accordance with the respec-
tive amounts thereof then due and owing or as such
Secured Parties may otherwise agree;

Finally, to the payment to Sterling, or its
successors or assigns, or as a court of competent
jurisdiction may direct, of any surplus then
remaining.

As used in this Section 5, "proceeds" of Collateral shall
mean cash, securities and other property realized in respect
of, and distributions in kind of, Collateral, including any
thereof received under any reorganization, liquidation or
adjustment of debt of Sterling or any issuer of or obligor on
any of the Collateral.

5.09 Attorney-in-Fact. Without limiting any
rights or powers granted by this Agreement to the Agent while
no Event of Default has occurred and is continuing, upon the
occurrence and during the continuance of any Default the
Agent is hereby appointed the attorney-in-fact of Sterling
for the purpose of carrying out the provisions of this Sec-
tion 5 and taking any action and executing any instruments
which the Agent may deem necessary or advisable to accomplish
the purposes hereof, which appointment as attorney-in-fact is
irrevocable and coupled with an interest. Without limiting
the generality of the foregoing, so long as the Agent shall
be entitled under this Section 5 to make collections in
respect of the Collateral, the Agent shall have the right and
power to receive, endorse and collect all checks made payable
to the order of Sterling in respect of the Collateral or any
part thereof and to give full discharge for the same.
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5.10 No Waiver by Agent. No failure on the part
of the Agent or any of its agents to exercise, and no course
of dealing with respect to, and no delay in exercising, any
right, power or remedy hereunder shall operate as a waiver
thereof; nor shall any single or partial exercise by the
Agent or any of its agents of any right, power or remedy
hereunder preclude any other or further exercise thereof or
the exercise of any other right, power or remedy. The
remedies herein are cumulative and are not exclusive of any
remedies provided by law.

5.11 Termination. When all Secured Obligations
shall have been paid in full, the Project Loan Commitments
under the Amended Credit Agreement terminated and the commit-
ments to extend credit and make payments under the Project
Loan Interest Swap Agreement shall have expired or been
terminated, this Agreement shall terminate, and the Agent
shall forthwith cause to be assigned, transferred and
delivered, against receipt but without any recourse, warranty
or representation whatsoever, any remaining Collateral and
money received in respect thereof, to or on the order of
Sterling.

5.12 Expenses. Sterling agrees to pay to the
Agent all out-of-pocket expenses (including reasonable expen-
ses for legal services of every kind) of, or incident to, the
enforcement of any of the provisions of this Section 5, or
performance by the Agent of any obligations of Sterling in
respect of the Collateral which Sterling has failed or
refused to perform, or any actual or attempted sale, or any
exchange, enforcement, collection, compromise or settlement
in respect of any of the Collateral, and for the care of the
Collateral and defending or asserting rights and claims of
the Agent in respect thereof, by litigation or otherwise,
including expenses of insurance, and all such expenses shall
be Secured Obligations to the Agent secured under Section 2
thereof.

5.13 Further Assurances. Sterling agrees that
from time to time upon the written request of the Agent,
Sterling will execute and deliver such further documents and
do such other acts and things as the Agent may reasonably
request in order fully to effect the purposes of this Agree-
ment.

5.14 Waiver of Claims. Except as otherwise
provided in this Agreement, Sterling hereby waives, to the
extent permitted by applicable law, (i) notice or judicial
hearing in connection with the Agent's taking possession or
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the Agent's disposition of any of the Collateral including,
without limitation, any and all prior notice and hearing for
any prejudgment remedy or remedies and any such right which
Sterling would otherwise have under the constitution or any
statute of the United States or of any state, and (ii):

(a) all damages occasioned by such taking of
possession except any damages which are the direct
result of the Agent's gross negligence or willful
misconduct;

(b) all other requirements as to the time,
place and terms of sale or other requirements with
respect to the enforcement of the Agent's rights
hereunder; and

(c) all rights of redemption, appraisement,
valuation, stay, extension or moratorium now or
hereafter in force under any applicable law in
order to prevent or delay the enforcement of this
Agreement or the absolute sale of the Collateral or
any portion thereof, and Sterling, for itself and
all that may claim under it, insofar as it or they
now or hereafter lawfully may, hereby waives the
benefit of all such laws.

Any sale of, or the grant of options to purchase, or any
other realization upon, any Collateral shall operate to
divest all right, title, interest, claim and demand, either
at law or in equity of Sterling therein and thereto, and
shall be a perpetual bar both at law and in equity against
Sterling and against any and all Persons claiming or attempt-
ing to claim the Collateral so sold, optioned or realized
upon, or any part thereof, from, through and under Sterling.

5.15 Assigned Agreements. (a) Sterling hereby
irrevocably authorizes and empowers Agent for and on behalf
of the Secured Parties in Agent's sole discretion, to assert,
either directly or on behalf of Sterling any claims Sterling
may have, from time to time, against any other party to the
Assigned Agreements or to otherwise exercise any right or
remedy of Sterling under the Assigned Agreements (including,
without limitation, the right to enforce directly against any
party to an Assigned Agreement all of Sterling's rights
thereunder, to make all demands and give all notices and make
all requests required or permitted to be made by Sterling
under the Assigned Agreements) as Agent may deem proper.
Sterling hereby irrevocably makes, constitutes and appoints
Agent (and all officers, employees or agents designated by

-13-



Agent) as Sterling's true and lawful attorney-in-fact for the
purpose of enabling the Agent to assert and collect such
claims and to exercise such rights and remedies. Sterling
shall keep Agent informed of all material circumstances
bearing upon the right, title and interest of Sterling under
the Assigned Agreements.

(b) the Agent on behalf of the Secured Parties,
acknowledges that pursuant to the Assignment of Contract
Rights dated as of August 1, 1986 between BP and Sterling
(as attached hereto as Exhibit A and as in effect on the date
hereof the "BP Contract Assignment"), Sterling will assign to
BP those rights, claims and benefits of Sterling under the
Asset Purchase Agreement that are more particularly described
in Exhibit A to the BP Contract Assignment (the "BP Rights")
upon the happening of certain contingencies. The Agent, for
and on behalf of the Secured Parties, acknowledges that,
during the term of the BP Contract Assignment, only for the
period from the Consent Effective Date (as defined in the BP
Contract Assignment) until the Reversion Date (as such term
is defined in the "BP Contract Assignment"), (the "Assignment
Period") any security interest or rights and remedies of the
Agent and Secured Parties with respect to the BP Rights
pursuant to this Security Agreement shall be subject to, and
subordinate to, the security interest, rights and remedies of
BP pursuant to the BP Contract Assignment; provided that
nothing contained in this section 5.15 shall be construed to
modify, diminish or affect the rights, remedies and security
interest of the Agent and the Secured Parties hereunder with
respect to any of the Collateral (other than the BP Rights)
or to the BP Rights at any time other than the Assignment
Period.

6. Miscellaneous.

6.01 Initial Financing Statements. Prior to or
concurrently with the execution and delivery of this Agree-
ment, Sterling shall file such financing statements and other
documents in such offices, and give notice to such Persons,
as the Agent may request to perfect the security interests
granted by Section 3 of this Agreement.

6.02 Taxes. Sterling agrees to pay before delin-
quency any tax or other governmental charge which is or can
become through assessment, distraint or otherwise a Lien on
the Collateral and to pay any tax or other governmental
charge which may be levied on the transactions hereunder.

-14-



6.03 GOVERNING L4W. EXCEPT AS OTHERWISE PROVIDED BY
MANDATORY PROVISIONS OF APPLICABLE LAW, THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE
STATE OF NEW YORK.

6.04 Notices. All notices, requests, consents and
demands hereunder shall be in writing and telexed,
telecopied, telegraphed, cabled or delivered to the intended
recipient at its address or telex number specified pursuant
to Section 12.02 of the Amended Credit Agreement and shall be
deemed to have been given at the times specified in said
Section 12.02.

6.05 Waivers etc. The terms of this Agreement
may be waived, altered or amended only by an instrument in
writing duly executed by Sterling and the Agent. Any such
amendment or waiver shall be binding upon the Agent and each
Secured Party, each subsequent holder of any Secured
Obligation, and each other party to this Agreement.

6.06 Successors and Assigns. This Agreement shall
be binding upon and inure to the benefit of the respective
successors and assigns of Sterling, the Agent, the Secured
Parties and each subsequent holder of the Secured Obligations
(provided, however that Sterling shall not assign or transfer
its rights hereunder without the prior written consent of the
Secured Parties).

6.07 Counterparts; Effectiveness. This Agreement
may be executed in one or more counterparts and all of such
counterparts taken together shell constitute one and the same
instrument. This Agreement shall become effective on and as
of the Effective Date.
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed as of the day and year
first above written.

STERLING CHEMICALS, INC.

\&.u).By
Title:

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION),

as Agent

By:
Title:
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IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed as of the day and year
first above written.

STERLING CHEMICALS, INC.

By:
Title:

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION),

asxflgenl

-16-



STATE OF TEXAS )

COUNTY OF HARRIS ) SS.:

On this £fK day of \ô Ji , 1988 before me per-
sonally appeared, D. w . r^effe* , to me personally
known, who being by me duly sworn, says that he is the
v\c« Pre^JbvJL of Sterling Chemicals, Inc., that

the seal affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

[Seal]

Notary Public
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STATE OF NEW YORK )
) ss. :

COUNTY OF NEW YORK )

On the (f̂> day of April, 1988 before me per-
sonally came (Z/icVicu/̂  6>u.rrDi\;S , to me known, who, being
by me duly sworn, did depose and says that he resides at
"78 P-̂ Vy ktwuui- / Ĉ tuJ tockdZbti that he is a <2™± V.?- of
THE CHASE 'MANHATTAN BANK (NATIONAL ASSOCIATION), the
association described in and which executed the above instru-
ment; and that he signed his name thereto by order of the
board of directors of said association.

RENEE P. ««!!«-•••"-
Notary Public, State of New YorK

No. 31-48018901
Qualified in New York County

Commission Expires Aug. 31,1988
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SCHEDULE 1

EXCLUDED PROPERTY

e Acid R*ilc«r» Owned By Sterling:

-CO,- 135*1 DOT lUAtOAUl
rf*x-}3SS2 DOT 111A40AU1
£93.13354 DOT mA40AUi
HOKX*135SI DOT 111A40AU1
-CJGC-IJJJ' DOT 111A40ALV1
.*X.1J5«2 DOT 11U40AU'!
,03.135** DOT 12U40AU1
•0)OMJ54t DOT 111A40AU-1
flOKX*1357* DOT 111A40AU1
*C»3.m?S DOT 111A40AU1
HCKX-13574 DOT H1A40AU1
HOKX- 13577 DOT 111A40ALV1
nONX*133?t DOT MIA40AU1
MXX*135I1 DOT 111A40ALW1
HOXX*135I2 DOT 111AAOAU1
jWXX-15513 DOT 111A*OAUI
MSX*nSIS DOT UlAtOAUl
HONX*13SI* DOT llUftOAU'l
MMC135I7 DOT lllAftOALVl
MKX-13319 DOT llIAtOALVI
MKX*13JtO DOT 1UA40ALVI
R8KX* 13591 DOT 111A*OALV1
TCMM3592 DOT UlAiOALVi
MM(*13594 DOT 1I1A46AUI
nOKX'13315 DOT UIA40ALW1
fOKX- 13514 DOT 11IA40AU1
«MX-135t7 DOT 111A4CAU1
flO>OM33fl DOT U1A40ALV1
W»*133I9 DOT 111A40ALWI
»CW. 13400 DOT IlUiflAlVI
«Ot.lJ401 OOT tlUiOAUfl
««. 13401 OOT IIUMAUU
HKZ-1MO) OOT H1A40ALV1
WW.1340J OOT IlUiOAlAn
««• 13407 OOT 1UA40AW1
09M3«Ot OOT 111A40AWI
««. 13409 DOT IIIAtOAUU
W«-n411 OOT 1IU40AIVI
WWT.13412 OOT 11U40AW1
«Mt-13413 OOT 1UA40ALW1
*3MC-134U OOT 11U40AW1
""^•13415 DOT 11U40AU1
«««-n414 DOT UU40AU'!
"^•13417 DOT lltA40AU'l
'*3Wt-n41l DOT 111A40ALW1

T014
T014
T014
T014
T014
T014
T014
7014
T014
T014
T014
T014
T014
TOI4
T014
TOlt
T014
T014
TO 14
TO 14
T914
T014
T014
T014
T014
T014
T014
T014
T014
T014
T014
T014
T014
T014
T014
TOlt
TOlt
TOlt
TOlt
TOlt
TOlt
TOlt
TOlt
TOlt
TOlt

ACtTIC ACID
ACtTIC ACID
ACETIC ACIO
ACtTIC ACIO
ACETIC ACID
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACXO
ACtTIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACID
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO
ACtTIC ACIO
ACETIC ACIO
ACtTIC ACIO
ACETIC ACIO
ACETIC ACIO
ACETIC ACIO

CAFACITV
6AL1.3XS

23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
23
2)
23
23
23
2)
2)
23
2)
2)
21
2)
23
23
23



CONSENT TO ASSIGNMENT

1. Consent to Assignment and Reversion. Subject to

terms and conditions set forth herein, MONSANTO COMPANY,

a Delaware corporation ("Monsanto"), hereby consents to (a)

tjtt assignment by STERLING CHEMICALS, INC., a Delaware

corporation ("Sterling"), of Sterling's rights against

Monsanto under the Asset Purchase Agreement dated as of

August 1, 1986 between Monsanto and Sterling (the "Agree-

aent") «nd the conveyance instruments executed by Monsanto

and delivered to Sterling in connection therewith ("Convey

ince Instruments") to BP Chemicals Americas Inc., a Delaware

corporation ("3?") to the extent and only to the extent that

tueh Rights relate solely to the Acetic Acid Unit at the

T«xas City, Texas plant described in Exhibit A hereto

("Rights"), and (b) the reversion of the Rights to Sterling

as contemplated in Section 2.2 below.

2. Assignment. Acceptance and Assumption.

2.1. Subject to the conditions set forth in
,

Section 3 hereof, Sterling hereby assigns, effective upon

the Consent Effective Date (as defined herein) and until the

the Reversion Date (as defined herein) to B? th« Rights. BP

hereby accepts such assignment and hereby assumes, from and



tlw Consent Effective Date (»• defined herein) until

Reversion Date (as defined herein), all of Sterling's

aBiigations under the Asset Purchase Agreement and the

agreements and instruments executed by Sterling and deli-

vered to Monsanto in connection therewith to the axtent and

only to the extent that such obligations relate to the

Acetic Acid Unit after the Consent Effective Date and until

the Reversion Dace ("Obligations").

2.2. The Rights will automatically revert to

Sterling on the tenth anniversary date of the date hereof

("Reversion Date**). BP shall be and remain liable only for

the Obligations arising after the Consent Effective Date and

prior to the Reversion Date. ' ] '

3. Conditions To Effectiveness of Consent. The

consent to assignment in Section 1 shall be effective only

on the date of receipt by Monsanto (the "Consent Effective

Date"), occurring within tea years from the date hereof, of

a Certificate, substantially ia the form attached hereto as

Exhibit B, properly authorized and executed by B».i
4. No Impairment. Neither the assignment, of the

Rights aor aaything contained herein shall (a) diminish or

impair any defense, claim or right new existing or hereafter

-2-



under or in connection with the Agreement, the

Conveyance Instruments or the other instrument* and docu-

ment* delivered at the Closing of the transactions contem-

pl»ted by the Agreement {the "Other Instruments") or in any

way preclude Monsanto froa asserting against Sterling or 3P

any such defenses, claims or rights with respect to any

Obligations, (b) increase or diminish in any manner whatso-

ever the obligations or duties of Monsanto under the Agree-

ment, the Conveyance Instruments or the Other Instruments or

(c) relieve Sterling of any of its obligations or duties

under the Agreement, the Conveyance Instruments or the Other

Instruments.
*

5. Subject To Agreement. The Rights are subject^ to

all terms and conditions of the Agreement, the Conveyance

Instruments and the Other Instruments except that (a) the

sale and lease-back of the Acetic Acid Unit among Sterling

and BP effective as of the date hereof; (b) the assignment

of the Right* to BP as contemplated hereby; or (c) the

exercise of BP's right* to take possession of the Acetic

Acid Unit as described ia Exhibit "C", after the Consent

Effective) Date shall not ia aad of themselves constitute a

"change) of control* pursuant to Article 27.6 of the Agree-

Bent, provided that if BP exercise* it* right* described on

Exhibit "C* attached hereto to take possession of the Acetic

Acid Unit befort the Consent Effective; Date, the same shall

-3-



eoo*
titut* * "changa of control" with raspact to tha Acatic

6. No Aasiqnaiant. Naithar Starling (axcapt aa othar-

wi»« provided-In Saction 2.1 haraof) nor BP shall assign tha

Rights, by operation of lav or otherwise, in who la or in

part. without tha prior writtan conaant of Monsanto.

7. Notieas. Any notica, raply. demand or othar

communication raquirad or permitted to be given heraundar

shall be in writing, and shall be deemed sufficiently given

whan delivered in person or transmittad by telegram, or when

dapositad in the United Stataa mail (registered or carti-

fiad) postage prepaid, to the addresses given belov or sent

by telex to the telex numbers set forth belov provided that

the telex shall reflect the answerback of the receiving

party:

Monsanto:

Star ling i

Monsanto Company
800 North Lindbargh Boulavard
St. Louis, Missouri 63167

Attn: Mr. larl N. Brasfiald
Vies Prasidant

Talax No. 447282

Answerback: Monsanto STL

Starling Chamicals, Inc.
tight Craanway Plaza, Suit* 702
Houston, Taxaa 77044

Atta: Prasidant

Talax No. 76*2141

Ansvarbaek: Bracapat-Houston

•4-



Bk': BP Chemicals Americas Inc.
411 Theodora Fremd Avenue
Rye, New York 10530

Copy To: B? Chemicals America* Inc.
1 Second Avenue South
Texas City. Texas 77590

party may change its address, telex numbers or answer-

back by notice to the other parties in the manner set forth

8. Assignment. No party may assign its rights or

obligations under this Consent or any portion thereof, by

operation of law or otherwise, to any person or entity

without the prior written consent of the other parties.

9. Successors and Assigns* This Consent shall be

binding upon Monsanto, Sterling and B? and their respective

permitted successors and assigns, if any.

10. Amendment. No amendment or modification to the

Agreement, insofar as it relates to the Acetic Acid Unit

described on Exhibit A hereto may be made without the prior

written consent of each party to this Consent.

Dated and Effective as of /rtVrff/v^*/ 1986-^̂  ĵP̂ ^̂ ^̂ ^̂ ^̂ ^̂ ^̂ ^̂ ^̂

Monsanto Company

-5-



Starling Chtaicals, Inc.

By / ./. • /J/

Titl > / -
BP Ch«mic»l»'XjB«rica« Inc. —

i S •'
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GUARANTY

for good and valuable consideration, the receipt and
-u/ficiency of which ia hereby acknowledged, the undersigned
It North America Inc., a Delaware corporation ("BPNA") and
LH, owner of. all of the issued and outstanding shares of
ctpital stock of 8P Chemicals Americas Inc.. a Delaware
corporation ("BPCA"), hereby unconditionally guarantees the

performance of all obligations of BPCA under the
of the foregoing Consent to Assignment ("Consent").

On default by BPCA under the Consent, Sterling and Monsanto
S4y, at their respective sole options, proceed directly and
tc once against BPNA to enforce its obligations under this
unconditional guaranty, without notice to BPCA or the
necessity for proceeding or taking any action against BPCA.
BPNA hereby consents to any amendments to the Consent
approved in writing by BPCA.

BP North America, Inc.

By
Name:
Title?

91JL3SA



METES AND SOUNDS DESCRIPTION
77,729 S.F OUT OF A 237.0539 ACHE TRACT

NORMAN HURO SURVEY. A-77
SYLVESTER SOUEJV SURVEY, A-2*

JOHN SRANT SURVEY, A-72
JAMES 8. WELLS SURVEY

TEXAS CITY. SALVESTON COUNTY. TEXAS

, . c e r t a i n 77 ,729 squire feet of l a n d out of a 237.0539 a c r «
» : I . J u t « f t n t N o r m«n Hur* Survey, A-77, Sy lves te r 8owe* S u r v e y ,
t'«6* jo f tn f i r» n t Survey, A-72. James 8. W t l U Survty. Ttus C i t y ,o . .
*'* .'eta" Cau««/. Tt«4$ and 6«ing aort particularly dtseribtd ay: i"d Douflds as follows:
1 1 C *

cina it a stt 5/8" Iron rod located in the south rignt.-o^-*ay
;:•*'!/ 4tn Avenue South (70* wide) at Us Intersection «itn tne ess:
:"" If.»«y Tint of 6tn Street (100* wide); Thence S 00- 23' 2Q" £ -
••}"':. . Thence N 89' 35' 40" E - 1,069.61't.o the POINT OF 3E3:N,%:.-43
***:.» n'erei" descrised parcel;•̂  •"•
..,:? 10* 23' 20" W - 439.50' to a point;

.- N 89- 35' 40" E - 234.srt3 a point;

ViC; S 0* 22> 2C" E ' U1-5J* «3 • point; ;

•.n:£ S 33* 35'- 4C" W « 1:3.90* t3 a point; .

-.:-:: S3* 2r 20" • - 293.00' t3 « point; ;

•..-;:• S 3?' 38' 45- w - 125. 70* ta the POINT OF SESIN.V.NS *^ c:^-
:i".i-ng 77,729 square fee:.

::?:-:i4 3y:
•••tjii'' i C:fflOaiy Inc. ,
-.•vi/'"9 and Massing

.V/ 30. 1935

?*;• 1



T»CT 2

METES AND BOUNDS DESCRIPTION
96,295 S. f. OUT OF A 237.0539 ACRE

OUT OF THE WWAM HURO SURVEY. A-77
SYLVESTER 30UEN SURVEY. A-24

JOHN SRANT SURVEY. A-72
JAMES B. WELLS SURVEY

TEXAS CITY. SAUESTON COUNTY. TEXAS

96'295 \*i*r* fttt of land out of • 237.0539 acrt tr«ct out of
r Surv?*' *'77« Sylv«sttr Bowtn Survty, A-24. John Snnt Survty,

*., ,«d J*"«$ 8' Wt11s Syrvty» T«*«* City, fiilvtston County. Ttx«$ «nd B«1ng
»"* icuUrly dtscHbtd by n«tts and bounds «s follows:

* $tt 5/8- 1ron rod '«<«trt <n tftt south rlght-of-My 11 nt of 4tn
(70* *1dt) §t 1t* <nttritct1on with tht tast f1ght-of-»«y 11 nt of

(100' »1dt); Thtnct S 00* 23' 20" E - 112.22'; Thtnct N 89- 38' 40" £ -
to tflt POINT OF BE8INNIN6 of tht htrtln dtserlbtd p«rctl;

•«£ S 39* 13' 04" £ - 228.21' to I point for comtr;

>:iC2 S 01* 28' 20" E - 252.06' to a point for corntr;

%t<: 5 M* 44> l9" £ ' 112.2*' to a point for corntr; . *

M<: S 02* 12' 19" W - 113.22' to a point for corntr;

-.{*£ S 88* 28' 45" W - 197.05' to a point for comtr;

'•IKl 1 01* 56' 59" E • 19.03' to a point for corntr;

•<:K£ S 89- 19' 25" M • 142.19' to a point for corntr;

•••K: N 00* 38' 23" U - 358.61' to tnt POINT OF 8E5INNING and containing 96,29:
ir.trt fitt (2.2106 acrts) of land, oort or Itis.

i COMPANY. INC. ::V *- - \• ••.*

€*?•?-*&«" r
V--. ;;;: ;- . •

.-..•-• f
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FLAPS FOR -YNGAS UNIT
KETES ANO 80UNOS DESCRIPTION

f • 79« S.F. OUT OF A 237.0539 ACRE TRACT
' OUT OF THE NORMAN HURO SURVEY, A-77

SYLVESTER BOVEN SURVEY, A-24
JOHN WANT SURVEY. A-72

JAMES 8. YELLS SURVEY
TEXAS CITY, SALVESTQN COUNTY, TEXAS

796 square feet of Tand out of * 237.0539 acre trtct out of the
$«•**•*• *'77» Sylvtsttr Bowen Survey, A-24, John firant Survey, A-72.

• WtHs Survey, Texas City, Salves ton County, Texas and being more
Described by metes and bounds as follows:

at a set 5/8" iron rod located 1n w»t south right-of-way Hn« of *th
(70* »idt) at Us Intersection with tht east right-of-way lint of 6t.n
i^t); Tnence S 00- 23' 2Q- £ - 447,50'; Thtnct N 89* 36' 40" E -

u' to tne POINT OF.8E5INNING of Vie herein described parcel;
• •

23' 20" W - 32.50* to a point for comer;

36* 40" E - 24.50' to a point for corner;

j S 00* 23' 20" E - 32.50' to a point for corner;

£ S 89* 36* *0" u • 24.50* to the POINT OF BEGINNING and containing 796 souar«
If Und, more or less.

C.1PANY, INC.
ap

33.1986 .
..'.. -i'. •• . .- .J.- •••

>, K..*-1" ......

Pagej 3



r OAT TANKS SITE
WETES AND BOUNDS DESCRIPTION

4,773 S.F. OUT OF A 237.0539 ACRE TRACT
OUT OF THE NORMAM HUSO SURVEY, A-77

SYLVESTER 80VEN SURVEY, A-24
JOHN SRANT SURVEY, A-72

JAMES B. WELLS SURVEY
TEXAS CITY, 6ALVESTON COUNTY, TEXAS

4,773 $quart fttt of land out of a 237.0539 aert tract out of tht
' *** STSrvty* A-77» Sylvtsttr Bowtn Survty, A-24, John Grant Survty, A-72,

' WtHs Survty, Ttxas City, 6*1 vtston County, Ttxas and bting mort
dtscribtd by nttts and bounds as follows:

•ffHV W

•^ «t a stt 5/8" Iron rod locattd 1« tht south right-of-way Unt of 4tn
(70* «1dt) at Its 1nttrstct1on with tht tast right-of-way Unt of

width Thtnct S 00* 23' 20" E - 470.50'; Thtnct N 89* 36' 40" £ -
POINT OF BEGINNING of tht htrtln dtscHbtd parctl;

|(JQ« 23' 20" W - 64.50' to a point for corntr;
•î *

119* 36' 40" £ - 74.00* to a point for corntr;

$00* 23' 20" £ - 64.50* to a point for comtr; i

S W 36' 40" H - 74.00' to tht POINT OF BEGINNING and containing 4,773
fttt of 'and, nort or Itss.

COMPANY, INC.
aaee

X, 1986

Page 4



56.220 SQUAAE Fg£T WOUND LEASE
JOHN SRANT SURVEY. A - 72

SYLVESTER 80UEN SURVEY, A - 24
TEXAS CITY, 6ALVESTW COUNTY. TEXAS

in 56.2*^ square fett for ground tease out of the John Grant Survey,
c«fj* e.ivtsttr Bowtn Survty, A • 24 1n Texas City, Salmton County, Texas

i* airtlcutarty described by attes and bounds as follows:
*** 9

jet 5/8" Iron rod marking tht southeast comer of that certain 22.71
'"* 'L described 1n a dttd dated 8-19-1969 fro* Texas City Terminal R a i l w a y
' Company filed at Voluew 2051. Pagt 654 felveston County Oetd Re-

, - „ oo* 51' 00- V - 389.07'. along tht east lint of said 22.71 acre tract
f1? ~t« of. Parallel with and SO* perpendicular distance fro* the centerHne

•ell. to a set 5/8* Iron rod set for tht southerly southeast corner of

line of said 22.71 acrt tract bting easterly of, parallel with and 25'
""* JIr"d1 stance from tht centerllnt of said flood wal l , to a point for corner,
'iCj9* 09* 40* w - 86.82', to the POINT OF BEGINNING of tht htrtln described

l01* i7' 29" c " I43-99 '* w • °°1nt for corner;

5 75* 20' *5" « - 308.41'. to a point for corntr;

S flfl* 36' 19" E - 242.45', to a point for corntr;

189f 33* 49* E - 137.79'. to a point for corntr;

>;ti" i«' 37' I8" H • 12S.421. to a point for corntr;

l 74* 06' 25" E - 196.52', to tht POINT OF BEGINNING and containing 56.220
toe for ground least «ore or less.

4 ly:
• <«4 Company, Inc.

]0,1936



KETHANCl TANK SITE
HET?S AND BOUNDS DESCRIPTION

72,362 S. f. OUT OF A 237.0539 ACRE TRACT
OUT OF THE NORMAN HUftO SURVEY, A-77

SYLVESTER BQUEM SURVEY. A-24
JOHN GRANT SURVEY. A-72

JAMES B. WELLS SURVEY
TEXAS CITY. SALVESTON COUNTY. TEXAS

cf**1n 72.362 squart fttt of land out af « 237.0539 acrt tract out of
n H«rd Survty, A-77, SyNtsttr Bowtn Surety. A-24, John Sr»nt Surv«y,

* ..4 jamts B. Wills Survty, Ttxts City, Stlvtston County, Tti«s «nd Bting
*"z *.rf tcuUrly dtscriotd by inttts and bounds 4S follows:
jjft r* •

it * $tt 5/8" iron rod locattd In the south right-of-way lint of 4th
Soutft (70' *^«) «^ its inttrstction with tht tist right-of-way lint of
ttt (100' "**•); Th«ne» S 00* 23' 20" E - 438.00'; Thtnct N 39* 36' 40" E

j to tn« POINT OF BEGINNING of tnt htrtln dtscrlbtd parctl ;

00* 23' 20" w " 373.00* to a point for corntr;

>£<£ N 89* 36V 40" E - .194.00' to I point for corntr;

--:<£ S 00* 23* 20" E - 373.00* to a point for corntr;

-.fvc; S 39* 36' 4<J" w - 194.00' to tht POINT OF BEGINNING and containing 72 ,252
fi«t of Und, mort or Itss.

•jy* I CCMPANY, INC.
nriyi ng/mapping

- ' / 3 0 . 1336

,, /.•* • /

*'—'
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CARBON DIOXIDE SITE
METES AND BOUNDS DESCRIPTION

10,360 S.F. OUT OF A 237.0539 ACRE TRACT
OUT OF THE NORMAN KURD SURVEY. A-77

SYLVESTER 8WEN SURVEY, A-24
JOHN SRANT SURVEY, A-72

JAMES 9. UEUS SUflVEY
TEXAS CITY, SALVESTON COUNTY, TEXAS

ptlin 10,360 $ quart fttt of land out of « 237.0539 aert tract out of
i'' tfl|t n Hard Survty, A-77, Sylvtsttr Bo««n Survty, A-24, John Srant Survty,
*lpfT| jaait* B. WtlU Survty, Ttxas City, Silvtston County, Ttxas and bting
*"*' ticularly dtscribtd by «ttts and bounds a$ follows:
t 9*r

at a stt 5/8" iron rod locattd 1n tnt south Hgnt-of-w«y Unt of
n (70' *'dt) «t f«* 1nttrstct1on witft tflt tast r1gnt-of-w«y lint of
(100* •'*•): Tn«nc« N 89* 36' 40" t - 1.882. 50'; Thtnct N 00* 23' 20

p ' t o »• POINT QF 8MINNING of tflt htrtin dtscriotd p«retl ;

M 00* 23* 20" « - 285.00' to a point for corntr;

r H 89* 38' *°" E ' 27.00* to • point for comtr;
*

i S <M* 23' 20" E " 220.00' to a point for corntr;

•<; « 89* 36' 40" £ - 41.00' to 4 point for corntr;

: S 00* 23' 20" E - 65.00' to 4 point for corntr;

t; S 39* 36' 40" W - 68.00' to tht POINT OF BEGINNING and containing 10,16
'ift of land, oort or Itss.

'jv'rt by:

.̂'W t COMPANY, INC

*' /30. 1985

Pag* 7



KffllBIT "B"

Certif icate

undersigned hereby certifies to Monsanto Company
Chemicals Americas Inc. ("B?") has not axareisttd its

, described on Exhibit "C" to that certain Consent
fi *d August 1, 1986 amen? Sterling Chemicals, Inc., BP and

Company to take possession of the Acetic Acid Unit.

Dated ___ . 19 — •

BP Chemicals Americas Inc.

By
Name:
TitleT

91 JUS A

B-l



sonair "c"

m Uoao Iveat of Default. 1? abatf havt the rtftt, at
•

*•** ̂ Matat* » "M«B event the Coapeay atanUt»
,... a* within thirty (90) 0171 after receipt of written aeti««

0ftl ^ mm . .

of Default baa eeuigtod, and tf the Coapeay fad wj** "" +~ai of Default baa eeuigted, and tf the Company
*tf»«aL*^

•* •ithavt prejudlee ta aay ether reaedy waleh It aay b
0 a»f • ^"^

• ̂  . ^,g tad talte poniMilon of the Unit and aapel at rea
^̂ Mb **-^ ^^ ^^

r^ .I5C.. Mfwn or entity wan aa7 be eeeupTtaf the TJait
a****

hav« for

ovt UM

or Mtlty wbp m*j b« OMi^ytag UM Unit or aay

or toy tlaJa of

^* ^ taa Coaaea7 afreef ta p*7 ta Bf oa deaaad 107 roaaornblo ootta

by Bf la iipintnc or reaoriaf the Ceapaay and tntariftf

yamtmlo* of the Unit (laeludlaf. but not Uaited ta reaaonabU

•ad all neeeanaff eoata and acpeaaea Inovmd by Bf la

or dMtnettoa of the Unit ariaiaf u a reault of or eauted by the

or willful alaoottduet of the Coapeay, Ita aftota or eaployeet.

tf ta en/eree the reaedy bereia provided upoa aay Leaae Iveat of

aot be deeaed or oooatned ta eemtltiite a waiver of roeh default

ttber vfolatloao or breach of aay of the teraa* proviaiona and oovtaaata

•etaiaed. He waiver by Bf of aay brtaeh by the Ceapaay of aay of the

oallcitioaat afreeaeati or oavenaata hereuaoar abaQ be a waiver of

•? nanojuat bnaab or of aay other oaUfttloa, tfroeaeat or owveaaat, aor

** tff foreaoaftata by Bf ta aaak ooaa reaedy for aay brtteb by the

to a waiver by Bf of fta rittta and reao4y with reapeet ta auah

oreaea. The farefolaf reaedy of Bf U teralaate thia Acreeaent

Mter apoa and take poateaalaa of the TJait taafl be exelwivo of aay other

at law or la eejuityi provldod, however, that aothlac eoataiaed

•hafl prohibit Bf froa 0) teevriaf taluaetivo relief or aay

***** or rtatdy aeetsaary ta tnforee Ita right of entry upon and poutuion



or (10 M«ki«c V* fMovtrinf D«auc** •ad/or boldovw rtauli froa

tbt rrtat ttet tb» CoapAiiy hoi* orf «r IB UM TJait •f\«r xh«

L«tM T«ra punuant to tfe« prorWow of this S^ctloa 1.1 S, or

«vtflt m r*a«4y puntuat to tte provlaiom of thfc laotioa 1.13 to

00^ o
to b« Qloftl, (Bv«U4 * «BMfor«««bU for


